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RYLEY, CARLOCK & APPLEWHITE

101 North First Avenue, Suite 2700

Phoenix, Arizona  85003-1973

Telephone  (602) 258-7701

Telecopier  (602) 257-9582

John J. Fries

E-mail: fries@ryleycarlock.com

SIDLEY & AUSTIN

One First National Plaza

Chicago, IL 60603

Telephone   (312) 853-7000

Telecopier   (312) 853-7036

Larry J. Nyhan -- Illinois State Bar No. 03128378

Brad B. Erens -- Illinois State Bar No. 6206864

E-mail: lnyhan@sidley.com or berens@sidley.com

Attorneys for Bank of America National Trust and Savings Association

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF ARIZONA

In Re: ) Proceedings Under Chapter 11
)

BCE WEST, L.P. et al., ) Case No. B 98-12547-ECF-CGC
)

Debtors. ) (Case Nos. 98-12547-ECF-CGC through
) 98-12570-ECF-CGC)

EID: 38-319719 )
) Jointly Administered
)
) Hearing Date: August 24, 1999
) Hearing Time: 10:00 a.m.
) Hearing Location: 2929 N. Central Ave.
) Courtroom #6, 10th Flr.

____________________________________) Phoenix, AZ

RESPONSE OF BANK OF AMERICA NATIONAL TRUST AND
SAVINGS ASSOCIATION TO THE DEBTORS' MOTION FOR AUTHORITY TO 

COMPROMISE AND SETTLE WITH HARRY'S FARMERS MARKET, INC.

Bank of America National Trust and Savings Association, as common collateral agent (the "Agent")

for (a) certain prepetition revolving lenders of the debtors, and (b) certain other prepetition lenders of the

debtors pursuant to that certain Master Lease Agreement No. 2 dated as of December 9, 1996, as amended,

hereby submits this Response to the Debtors' Motion (the "Motion") for Authority to Compromise and Settle

with Harry's Farmers Market, Inc. ("HFMI").
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Pursuant to the Motion, the debtors seek to settle (i) claims held by the debtors against HFMI and

(ii) claims held by HFMI against the debtors.  The Agent does not object to the settlement terms set forth

in the Motion.  However, the debtors have informed the Agent that the actual settlement agreement has not

yet been fully negotiated.  Accordingly, the Agent reserves its rights pending its review of the final settlement

agreement.

Dated: August 17th, 1999

SIDLEY & AUSTIN
Larry J. Nyhan
Brad B. Erens
One First National Plaza
Chicago, IL 60603
Telephone  (312) 853-7000
Telecopier  (312) 853-7036
Attorneys for Bank of America
National Trust and Savings Association

RYLEY, CARLOCK & APPLEWHITE

By: /s/ John J. Fries  (007182)
John J. Fries, as Co-Counsel
101 North First Avenue, Suite 2700
Phoenix, Arizona  85003-1973
Telephone  (602) 258-7701
Telecopier  (602) 257-9582

COPY of the foregoing
mailed/e.mailed this 17th
day of August, 1999 to the following:

H. Rey Stroube, III
Akin, Gump, Strauss, Hauer & Feld, L.L.P.
711 Louisiana, Suite 1900
Houston, TX 77002
efiler@akingump.com

Randolph J. Haines
Lewis and Roca LLP
40 North Central Avenue
Phoenix, AZ 85004-4429
rjh@lrlaw.com

. . .

. . .
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N. Dwight Cary Neal Batson
Jean B. LeBlanc Al Laflandra
Murphy Sheneman Julian & Rogers Alston & Bird
2049 Century Park East, 21st 1201 West Peachtree Street
Los Angeles, CA 90067 Atlanta, GA 30309
dcary@msjr.com alafiandra@alston.com
jleblancp@msjr.com

Thomas Salerno Hebert, Schenk & Johnsen, P.C.
Squire Sanders 1440 East Missouri Avenue, Suite 125 
40 North Central Avenue, Suite 2700 Phoenix, AZ 85014
Phoenix, AZ 85004 cjj@hsjlaw.com
tsalerno@ssd.com

Evan D. Flaschen
Richard Casher
Anthony J. Smits
Anna M. Gustafson
Bingham Dana, LLP
One State Street
Hartford, CT  06103
flasched@bingham.com
casherrf@bingham.com
smitsaj@bingham.com

Donald Gafffiey
Snell & Wilmer
400 East Van Buren, 10,h Floor
Phoenix, AZ 85004
gaffned@snlaw.com

Richard S. Toder
Zalkin, Rodin & Goodman, LLP
750 Third Avenue
New York, NY 10017-2771
toderr@zrgllp.com
scheiber@zrgllp.com

Alisa Lacey
Osborne Maledon, P.A.
2929 North Central Avenue
Phoenix, AZ 85012-2794
aclacey@omlaw.com

United States Trustee
2929 North Central Avenue
Suite 700
P.O. Box 36170
Phoenix, AZ 85067-6170
Ric.J.Cuellar@usdoj.gov

Carolyn J. Johnsen


